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April 14,

VIA FEDERAL EXPRESS

Interstate Commerce Commission ’
12th and Constitutional Avenue, N. ; &\
Washington, D.C. 20423 2
Attention: Mildred Lee g
Room 2303 o«

Dear Ms. Lee:
Enclosed is an original and one copy of the document
described below to be recorded pursuant to Section 11303 of

Title 49 of the United States Code.
This document is a primary document dated March 10, 1988.
The names and addresses of the parties to the document are
as follows:
201 East

Secured Party - The Central Trust Company,
Fifth Street, Cincinnati, Ohio 45202.

N.Ao ’

Debtor - Manufacturers' 2335

South Cicero Avenue, Cicero,

Junction Railway Company,
Illinois 60650.

A description of the equipment covered by the document is
attached as "Exhibit A.

A short summary of the document to appear in the index
follows:
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* NOT ADMITTED IN OHIO

WRITER'S DIRECT DIAL NUMBER

(513) 651-

6777

CINCINNATI AND MIDDLETOWN. OHIO « COVINGTON AND LEXINGTON. KENTUCKY + NAPLES AND MARCO ISLAND, FLORIDA
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FrROST & JAcCOBS

Interstate Commerce Commission
April 14, 1988
Page Two

Security Agreement between The Central Trust Company,
N.A., 201 East Fifth Street, Cincinnati, Ohio 45202 and
Manufacturers' Junction Railway Company, 2335 South Cicero
Avenue, Cicero, Illinois 60650 dated March 10, 1988 and
covering all equipment of the debtor including but not
limited to all of the debtor's rolling stock and railroad
equipment listed on Exhibit A attached to the Security
Agreement.

Please return the original to the undersigned at the above
address. The $13.00 recording fee is enclosed. If you have
any questions, please call me (collect) at (513) 651-6777.

Very truly yours,
FROST & JACOBS

R

Georgiana C. Swauger
Corporate Paralegal

GCS/jpb
Enclosures
1400c/3
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S " SECURITY AGREEMENT

Accounts Receivable, Inventory, Equipment & General Intangibles

N

‘Manufacturers Junction Railway Company . whose principal place of
(name)
business is lacated at 2335 South Cicero Avenue Cicero -
{no. and street) (city)
Cook : ITlinois 60650 ("Debtor™), for a
{county} {state) {21p code)

valuable considerafion. receipt of which her. * /13 acknowledged, hereby transfers, assigns, pledges and grants to THE CENTRAL TRUST COMPANY, N.A., 201 East Filth
Street, Cincinnati, Ohio 45202 (“Secured Pa:t /"), a security interest in the lollowing collateral, wherever located, now existing and hereafter arising or coming into existence
(the “Coliateral"):

(a) All of Debtor’s receivables (the ‘‘Receivables’), which term includes Debtor's accounts, contract rights, chattel paper. noles, drafts, acceptances and other forms
of receivables, now existing and all such as may herealter come into existence; :

(b) All of Debtor's inventory (the “‘Inventory'’), which term means all goods, merchandise and other personal property now owned and hereafter acquired by Debtor,
which are held for sale or lease or are furnished or 1o be furnished under a contract of service and/or raw materials, parts, finished goods, work in process and materials
used or consumed or to be used or consumed in Deblor's business;

(¢) All of Debtor's equipment and fixtures, now owned and hereafter acquired (the *'Equipment’), which term means all ot Debtor’'s machinery, parts, tools, fixtures,
turniture, and accessories, together with all attachments, additions and accessions thereto. and added and substituted parts, equipment and repairs now or hereafter placed
upon such property, whether because of necessary repairs or otherwise:.ik»f- *

(d) All of Debtor’s intellectual property, contract rights and other generdl infandiblés now owned and hereafter acquired (collectively, the *‘General Intangibles’), inciug-
ing but not limited to (i) ail contracts, (ii) all judgments, patents, trademarks. trade or business names, service marks, l0gos. copyrights, trade secrets, plans, blueprints. licenses.
permits, tax or other refunds, programs, inventions, business or technical data, processes, mailing and customer lists, books and records, and goodwill, (iii) all rights, applica-
tions, continuations, renewals, substitutions, improvements, modifications and extensions in any manner related thereto, and (iv) all proceeds and products thereof, incluging
but not limited to all license royalties, payments made under insurance policies. and proceeds of infringement suits and any other suits; and

(e) The proceeds and products of the foregoing in whatever form the same may be,

for the purpose of securing the payment to Secured Party of all indebtedness. liabilities and obligations of Debtor to Secured Party of every kind and description, direct or
indirect. absolute or contingent, joint or several, whether as drawer, maker. endorser, gquarantor or surety, pursuant to letter of credit obligations or otherwise, whether due
or to become due 2nd whether now existing or hereafter arising or contracted (all of which are hereinafter called the “Obligations").

All of the Collateral described in subparagraphs (a) through (e) above will be included in this Agreement except those items listed as follows and initiated by the Debtor
and Secured Party: —_

N/A
Debtor further warrants to and agrees with Secured Party as follows:

1. Place of Business. Debtor’'s principal place of business is as specified in the introductory paragraph of this Agreement and Debtor has no other place or ptaces of
business except as follows:

{no. and street) (city) {county) (state) (zp co'de)

{no. and street) (city) (county) l (sxas) 5 8 9 (ztp coae)

2. Location and Use of Collateral.
RECORDATION no, et 2023

{b) The Coltateral is or is lo be used primarily for APR 1 9 "988 _3 25 PM

(i) © personal, family or househald purposes,
(i) O farming operations,
(iii) X business purposes. INTERSTATE COMMERCE COMMISSION

{c) The Collateralﬁé{is not) being acquired with the proceeds of loans by Secured Party to Debtor. If it is specified that the Collateral is being acquired with the proceeds
of loans by Secured Party, Secured Party may disburse such proceeds directly to the seller ot the Collateral.

(d) If the Equipment is used or bcught primarily for personal, family or household purposes or for tarming operations, Debtor's residence is

(no. and street) (City) (county) {state) (zip code)

(e) If the Equipment is of a type normally used in more than one state (such as automotive equipment, rolling stock, airplanes, road building equipment. commercial
harvesting equipment. construction machinery and the like) Debtor’s chiet place of business 1s located at :

(no. and street) (city) (county) {state) (zip code)
(f) If the Equipment has been or is 10 be attached to real estate, the name of the record owner of such real estate is
and such real estate is described as foliows (reasonably identify:
if farm property, at least township, county, state and acreage; if city property, at least street address, municipality, county and state):

and if the Equipment is attached to real astate prior to the perfection of the security interest hereby granted. Debtor upan demand will furnish Secured Party with written
consent to such security interest or a wniten disclaimer of any interest in the Equipment as fixtures, signed by all persons with an interest in the real estate at the time of
the attachment of such security interest.

3. Preservation of Collateral. Debto: will keeo the Collateral in good order and repair at all times, will use same with reasonable care and caution, wiil not parnt with posses-
sion or ownership thereot without the written consent of Secured Party, and will exhibit the same 10 Secured Party upon demand. Debtor witl
not use, or permit the Collateral to be used, in violation of any federal, stale, county or municipal law or for any uniawful purpose whatsoever.

4. Insurance. Debtor will keep the Collateral insured at all times against loss by fire, theft and/or other hazards concerning which, in the judgment of Secured Party, insur-
ance protection is necessary, in a company or companies saustactory to Secured Party and in amounts sufficient to protect Secured Party against loss or damage to the
Collateral; such policy or policies of insurance will be delivered 1o Secured Party, together with loss payable clauses in favor ol Secured Party as s interest may appear.
All such policies will provide for written notice to Secured Party prior 10 any cancelfation and will be in form and substance satisfactory to Secured Party, All amounts payable

in settlament of insurance losses may be applied. at Secured Party's option. on the Obligations or used to repair, replace or restore the Collateral. in excess of $500

S. Payment of Expenses by Secured Pa t its option. Secured Party may discharge taxes, liens, security interests or such other encumbrances as may attach (o the
Collateral. may pay tor required insurance on the Collateral and may pay for the maintenance and preservation of the Collateral, as determined by Secured Panty to be neces-
sary. Debtor will reimburse Secured Party on demand for any payment so made or any expense incurred by Secured Party pursuant to the foregoing authorization, ana the
Coilateral also will secure any advances or payments so made or expenses so ncufred by Secured Pary.

6. Intormation, Taxes. Debtor will turnish 10 Secured Party from tme 10 ime f ana as requested current hsts ot the Collateral;
will mark chattel paper and nonnegotiable instruments 10 evidence the assignment
thereof to Secured Party;

. . and will allow Secured Party by its agents, at any reasonable
time during business hours. to examine and make extracts from the books and records of Debtor. to examine and vernty the Collateral wherever kept and, If and when requested
by Secured Party from time to time. will furnish 10 it copies of all purchase oraers, inventory hsts. billings. shipping orders, correspondence and other instruments or writings
in any way evidencing or refating to the Collaterai or the proceeds thereot Debtor will pay all taxes, assessments and governmental charges on the Collateral as the same
become due.

7. ‘Sale ol Inventory. As long as Debtor i1s not in gefauit uncer the Obhgations or otherwise in default under this Agreement, Debtor will have the nght to process and
sell the Inventory in the regular course of its business at customary prices. Immediately aher any sala& Secured Party so requires. Debtor will deliver to Secured Party the
proceeds of such sale in the torm received or Debtor will pay to Secured Party an amount equal to the proceeds of such sale 1o be apphed by Secured Party to such of
the Obligations as Secured Pany determines. .

8. Collection of Receivables: Setoff. *Demor will collect all of the Receivables and whenever Debtor receives any

' payment of any Receivables it will hold such payment in trust for Secured Party ang fo:thw.tit W'l deliver ta Secured Party the same in the form received by Debtor without

commingling with any funds belonging to Deblor, and promptly will deposit the same n a special collateral account with Secured Party. Debtor authorizes Secured Pany,
or any employee thereof. to endorse the name of Debtor upon any checks. negotiable instruments or other items received in payment of any Receivables and o do all things
necessary to reguce the same to cas | amounts received by Secured Party representing payment of Receivables and deposited in the special collateral account may
be applied by Secured Party to the payment of the Obligations in such order of preferance as Secured Party determines, or the same or a portion thereo! may be released
by Secured Party to Debtor as Secured Party from time to hme may determine. Any amounts so released will be_credited by Secured Party to an unrestricted commarcral
account of DebtoADebtor authorizes Secured Party at any ime without notice 10 appropriate and apply any balances, credits, deposits or accounts or money of Deblor in
ils possession, custody or control to the payment of the Obligations, all of which may at all times be held and treated as additional Collateral.

9. Notification ot Account Debtors¥Secured Party at any time without notice to Deblor may notity any persons who are indebted to Debtor with respect to any Regpivables
or Intangibles of the assignment thereof to Secured Party and mav direct such account debtors to make payment directly to Secured Party of the amounts due’Sécured
Party is authonzed to give receipts to such account debtors for any such payments and the account debtors will be protected in making such payments to Secured Panty.

10. Representations and Warranties. Debtor represents and warrants 1o Secured Party that: (a) Debtor has not made any prior sale, pledge, encumbrance. assignment
or other disposition ot any of the Collaterat and the same is free from all encumbrances and rights of setoft of any kind; (b) except as herein provided. Debtor will not hereatter
without the priar written consent of Secured Party sell. pledge. encumoer. assign or otherwise dispose of any of the Collateral or permit any right of setotf, lien or secunty
interest to exist thereon except to Secured Pary; (c) Debtor will detend the Collateral against all claims and demands of all persons at any time claiming the same or afiy™
interest theren; {d) each General intangibte 1s genuine and enforceabie 1n accordance w.ih ils terms and Debtor will defend the same against all claims, demands. setofts
and counterclaims at any time asserted: (e) at the me any of the Receivables becomes subject to this Agreement. such Receivabie will be a good and valid account represent-
ing a bona fide sale of goods or services by Debtor and such goods will have been shipped 10 the respective account debtors or the services will have been performed for
the respective account debtars, and no Recevabie will be subject 10 any claim lor credit, allowance or adjustment by any account debtor or anv setoff. detense or counterclaim;

{af¥n the event of the return to Debtor for crean of any goos. the sale or other disposition of which created any such Receivable, Debtor will pay to
Secured Party promptly atter the receipt of such goods the full amount of the invoice price therefor and. until such payment has been madq. Debtor will hold such returned
goods separate and apart from Debtor’'s own property in trust for Secured Party and in the meantme Secured Party will have a secunty interest in such goods.
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1. Fi?\ancing Statements: Documents. At the request of Secured Party, Debtor will join with Secured Party in executing one or more financing statements pursuant fo
the Unifofm Commercial Code in form satistactory to Secured Party and will pay the cost of filing financing, continuation and termination statements in all public offices where
tiling is deemed necessary or desirable by Secured Party. Debtor will execute and deliver to Secured Party from time to time such supplemental assignments or other instru-
ments as Secured Party may require for the purpose of confirming Secured Party’s interest in the Coflateral. Debtor hereby authorizes Secured Party to execute and file on
behalt of Debtor all financing statements and documents deemed necessarv or apps ‘priate to perfect Secured Party’s interest in the Collateral.

12, Debtor's COnsen‘ri(Debtor consents, with respect 10 the Receivables or any Ceneral Intangibles. to all extensions of postpanements of time of payment thereol or
any other indulgences in connection therewith, to the acceptance of partial payments thereon and to the setttement, compromise and adjustment thereof, all in such manner

and at such time or times as Secured Party deems adwisable.

13. Defauit, :
(8) The occyfrence of any of the followihg events will constitute a default hereunder: (i) the failure of Debtor to pay any of the Obligations when due whether %celera-
tion or otherwis%g\'ﬁ) the failure of Debtor to observe or perform any of the provisions of this Agreement or of any instrument pertaining to { the ObligatiaAY;iii) the
makina or furnishing by Debtor to Secured Party of any representation, warranty, financial statement or other information that is materially | )

the making of any levy, seizure or attachment thereof or thereon; (v) the sale or other disposition by Dertor
of anv substantial portion of its assets except in the ordinary course of business:

{vii) any assignment for the benefit of creditors: (viii) the dissolution ot Debtor or any
guarantor (if a partnership), or the beginning of any action or proceeding to dissolve Debtor or any guarantor (if a partnership or a corporation); (ix) the commencement of
any action or proceeding by or against Debtor or any guarantor under the Bankruptcy Code or under any other present or future state or federal law for the relief of debtors,
including but not limited to any action or proceeding for an arrangement, reorganization or liquidation, or the appointment of a receiver or trustee for Debtor or any of its assets.

(b) Upon the occurrence of any such event of default, Secured Party is authorized in its discretion to declare any or all of the Obligations immediately due and payable
without demand or notice to Debtor and may exercise any one or more of the rights and remedies granted pursuant to this Agreement or given to a secured party under
the Ohio version of the Unitorm Commercial Code, as it may be amended !rom time to time. including but not limited lo the right upon default to take possession and seil,
lease or otherwise dispose of the Collateral and, at its option, operate, use or exercise any rights of ownership pertaining to the Collateral as Secured Party deems necessary
to preserve the value and receive the benelits of the Collateral. Upon default. Secured Party may, so far as Debtor can give authority therefor, enter upon any premises on
which the Collateral or any part thereof may be situated and take possession of and remove the same therefrom. Secured Party may require Debtor to make the Collateral
available to Secured Party at a place lo be designated by Secured Party that is reasonably convenient to both parties. Debtor waives all claims for damages by reason of
any seizure, repossassion, retention, use or sale of the Collateral under the terms of this Security Agreement. .

(¢) The net proceeds arising from the disposition of the Collateral after deducting expenses incurred by Secured Party will be applied to the Obligations in the order
determined by Securad Party. If any excess remains after the discharge ot all of the Obligations, the same will be paid to Debtor. If after exhausting all of the Collateral, there
should be a deficiency, Debtor will be liable therefor to Secured Party.

(d) Whenever notice is required by law to be sent by Secured Party to Debtor of any sale, lease or other disposition of the Collateral, five days written notice sent by
centified mail at its address set lorth in the introductory paragraph of this Agreement will be reasonable.

14. Rights of Secured Party; Power of Attorney. Debtor hereby irrevocably constitutes and appoints Secured Party and any officer thereot, with full power of substitution.
as its true and lawtul attorney-in-fact with full irrevocable power and authority in the place and stead of Debtor or in its name. from time to time in Secured Party’s discretion,
for the purpose of carrying out the terms of this Agreement, to take any and all appropriate action and to execute any and all docurnents and instruments which may be
necessary or desirable to accomplish the purposes of this Agreement and, without limiting the generality of the foregoing. Dettor hereby gives Secured Party the power
and right, on behall of Debtor, after an Event of Default, and without notice to or assent by the Debtor. to do the following:

(a) to receive payment of, endorse, and receipt for, any and all monies, claims and other amounts due and to become due at any time in respect of or arising out of
the Collateral;

(b) to commence and prosecute any suits, actions or proceeding at law or in equity in any court of competent jurisdiction to collect any of the Collateral and to enforce
any other right in respect of the Collateral:

(c) to settle. compromise or adjust any suit, action or proceeding described above. and, in connection therewith, 1o give such discharges or releases as Secured Party
may deem appropriate: and

(d) generally to sell, transfer. pledge. make any agreement with respect to or otherwise deal with any of the Collateral as fully and completely as though Secured Party
were the absolute owner thereof far- all plrposes, and to do. at Secured Party's option, at any time, or from time to time, all acts and things which Secured Party deems
necessary o protect or preserve the Collateral and,Sqgured Party’s security interest and rights therein in order to effect the intent of this Agreement, all as fully and effectively
as Debtor might do. Sttt oo
The Debtor hereby ratities all that such attorneys shall lawfully do or cause to be done by virtue hereof. This power of attorney is a power coupled with an interest, will be
irrevocable and shall terminate only upon,payment i full of the Obligations and the termination of this Agreement. The powers conferred upon Secured Party hereunder
are solely to protect Seaured Parfy's jdterﬁg{a\' thd .Cdllaieral and will not impose any duty upon it to exercise any such powers. Secured Party will be accountable only
for amounts that it actually recelves as a result of the exercise of such powers. and neither it nor any of its officers, directors, employees or agents wifl be responsible to
Debtor for any action taken or omitted to be taken in good faith or in reliance on the advice of counsel except for its own gross negligence or willful misconduct.

15. Expenses. To the extent :l‘!gm.'Secu(r,ﬁ.'d%P.aW)dcd?s‘a'n'y'tust; or expenses in protecting or enforcing its rights in the Collateral or observing or performing any of the
conditions or obligationb‘o ‘Debtor thereunder, including but not limited to reasonable attorneys’ fees and the costs and expenses of litigation, such costs and expenses will
be due on demand, will be included in the Obligations secured hereby and will bear interest from the incurring or payment thareof at an annual rate equal to the sum of

% per annum plus the rate of interest established from time to time as the Prime Commercial Rate of Secured Party but not less than 18% per annum and
not more than the highest rate permitted by law. As used herein, the term “Prime Commercial Rate” will mean the base lending rate established by Secured Party from time
10 time based on its consideration of various lactors including money-market, business and competitive factors. The Prime Commaercial Rate is not necessarily Secured Party's
most favored rate. Subject to any maximum or minimum interest rate limitations specitied herein or by applicable law, it and when such Prime Commercial Rate changes,
then in each such event, the rate of interest payable under this provision will change automnatically etfective the date of such change.

16. Indemnification. Secured Party will not be obligated to pertorm or discharge any obligation or duty of Debtor under any of the Collateral, and the acceptance of the

. assignment and grant of a security interest in the Collateral does not constitute an assumption by Secured Party of any obligalion or duty of Debtor. Debtor will indemnify
and hold Secured Party harmiess against all ¢claims, demands, liabilities, losses, damages. costs and expenses (including attorneys’ fees) that Secured Party may incur arising
under or by reason of this Agreement, the Collateral or any act of Secured Party thereunder or with respect thereto except Secured Party's own willlul misconduct or gross
negligence.

17. Modification, Waiver. This Agreement may not be amended except by a writing signed by all of the parties. No failure or delay by Secured Party to exercise any right
or remedy hereunder will operate as a waiver thereof: nor shall any single or partial exercise of any such right or remedy by Siecured Party praclude any other or further
exercise thereot or the exercise of any other right or remedy. All remedies hereunder and in any instrument or document relating to any of the Obligations are cumulative
and none of them shall be exclusive of the others or any other remedy atforded by law. No waiver shall be asserted against Secured Party uniess in wriling signed by Secured Party.

18. Survival of Representations and Warranties. All representations and warranties contained herein will survive the execution of this Agreement.

19. Binding Etfect. This Agreement will be binding upon and inure to the benetit of Debtor and Secured Party and their respective heirs, executors, administrators, succes-
sors and assigns. If there is more than one Debtor, their obligations hereunder will be joint and several. Whenever the word “"Debtor” appears, it will be taken to be singular
or plural, masculine or femmine, as the context may require. Section headings used herein are for convemence only and will not affect the construction of this Agreement.
This Agreement will take elfect when signed by Debtor. Any provision herein that may prove limited or unenforceable under any laws or judicial rulings will not affect the
validity or enforcement ot the remainder of the provision or any other provision.

20. Miscellaneous. This Agreement will be governed by and construed in accordance with the laws of the State of Ohio. Debtor agrees that ail legal actions or proceedings
between Debtor and Secured-Party may be brought in any court of competent junsdiction in the State of Ohio and waives objections to summons, service of process jurisdiction
of the person or venue of any such court.

21. Acknowledgment. Debtor acknowledges receipt of a true copy of this Agreement with all blanks suitably filled in at the time of execution hereof and certifies that
the terms of the transaction are correctly stated herein.

22. Special Agreements. In the event there is a conflict between the terms and conditions of this Agreement and the terms
and conditions of the Loan Agreement entered into on March 10, 1988 between Secured Party and Chicago West Pullman
and Southern Railroad Company.(the "Loan Agreement"), the terms and conditions of the Loan Agreement shall control.

23. Debtor. Debtor 1s a

co:gyf,{_t\:ion existing under the laws of the State of Illinois

lco? (pannership)
{propnetorship) - T T
Sigrnedat 2 _Cincinnati_. . .. .. _ Ohio . on ___March_10 ,19_88

¢ Chicago West Pullman Corporation and DEBTOR
Chicago West Pullman Transportation Corporation ﬁanuf cturéfrs Yyn n ﬁaﬂway Company

t 4 (f

oyl S
Dennis N. Lindberg l . _Treasurer
{name) (utle)

L-26A (2-87)
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Inserts to Security Agreement

If Debtor is in default under the Obligations or under
this Agreement,

and such failure shall not be cured within ten (10) days
after receipt of written notice of default from the
Secured Party

and the continuance of such failure for a period of
thirty (30) days:

and shall also include but not be limited to all of
Debtor's rolling s;ock and railroad equipment listed on
the attached Exhibit A;

o gt e b - 1 e



State of Ohio )
) SS
County of Hamilton )

On this 10th day of March, 1988, before me personally
appeared, Dennis N. Lindberg, to me personally known, who being
by me duly sworn, says that he is the Treasurer of
Manufacturers' Junction Railway Company, that said instrument
was signed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

IN TESTIMONY WHEREOF, I have hereunto subscribed my name
and affixed my notarial seal, on the day and year 1last

aforesaid.

D, e

No€ary ub11

mdt/0639y/4 ‘
§BEFERY R, RUSH, Attorncy at Law

Notary Public, State of Ohio
My Commission has no expiration date.
Section 147,03 R. C.



